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Dear Mr. Davies:

This is in response to your letters dated October 5, 2015 and October 30, 2015
concerning the shareholder proposal submitted to Deere by the National Center for Public
Policy Research. We also have received a letter from the proponent dated
October 23, 2015. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure
cc: Justin Danhof

The National Center for Public Policy Research
jdanhofi@nationalcenter.org




December 3, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Deere & Company \
Incoming letter dated October 5, 2015

The proposal requests that the board report to shareholders annually a congruency
analysis between the company’s corporate values and the company’s and the John Deere
Political Action Committee’s political and electioneering contributions and policy
activities. |

We are unable to concur in your view that Deere may exclude the proposal under
rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that Deere may omit the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

We are unable to concur in your view that Deere may exclude the proposal under
rule 14a-8(i)(3). We are unable to conclude that you have demonstrated objectively that
the portions of the supporting statement you reference are materially false or misleading.
Accordingly, we do not believe that Deere may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Deere may exclude the proposal under
rule 14a-8(i)(7). In our view, the proposal focuses primarily on Deere’s general political
activities. Accordingly, we do not believe that Deere may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Michael J. Reedich
Special Counsel




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
‘against the company in court, should the management omit the proposal from the company’s
proxy material.
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-which we requested that the. Staff of the’

to be-distributed by Deere.& ‘Company, a Delaware: corporation ( ‘Deere

‘by.the Proponent {the-“Proponent’s Letter”),-an

if the “scrivener’serror™

Genml Counscl

‘BY EMAIL (shareholderproposals@sec.gov):

October 30,2015

u.s: Securmes and Exchan 0e Comm15510n
Division.of Corporauon, Einance:

‘Washington, T D;c.;20549

RE: Deeié & Company—201 6 Axmuai M
‘Supplement to’Letter. dated Octobe ’
Relating to Shareholder Proposal of the: Nat;onal
Center for Public POllCY Research

‘Ladies and Gentlemen:

We refer to-our lettér dated October 5, 2015 (the “No-Action Request”), putsuant 6.

: vision.of" Corporaiibn Finance (the “Staff”’) of the
Securities: and Exchange Cofr coricur with our view that the shateholder proposal: and
supporting. statement (collectively, the “Proposai”) submitted by the National Center for
Public Policy Research (the “Proponent”) may properly be omitted from ‘the.proxy materials
i connection

with-its 2016 annual megting of- shareholders (the “2016-proxy materlals”)

This letter i is ih résponise to the letter to the Staff dated .ctober 3. 2015{";subrmﬂed

¢ with Rule- 14a~8(1), a.copy.of this

.not verify the Proponent’s 1
"mcludmg the date the proposa] Wi submitted ant e3sent1al element to venf ng‘whether the

Rule 14a-8 eli glblhty requirements’ have been met..

The Proponent’s:

r concedes a-so-called “‘scrivener’s error,” but then asserts that
g srégarded the'Broker Letter follows. the exact language



‘the No-A

care]ess, on

amount o'
submission.

Officé of Chiief Courisel

October30,2015

Papge:2

fecomin ended ini Stiff Legal Bulletin No. 14F (October 18, 201 1): However, as. cxplamed in
{ion Request, the Broker Leiter fails to Tink the one-year pétiod of continuons:
owhnersHip fo-Septéimber 15,2015, the subm1551on:date of the: Proposal; and thierefore-may

indicate that the:one-year periad .cfo"rreSpond"s* {0 thi ptember. 28, 2015 dateiof the:Broker
Lefter.. Déspite the Proponent’s’ suggesuon to the:col

traty, Deere is riot obligated to diseerit
why the Broker Letter was written’in a certain-way ot “whether the wordmg used.by: the;
broker:stiould be:considered purposeful and considered,.on the onehand, or inadvertetit and.
e other: Becausc thie.Broker Lettet; o its: face does niot state that the.
nenthas owned the requisite shares contmuously forat least ong year priot 10

hber 155:2015,:the Pioponent has ni ""‘olearly demonstrated that it has held the requlsne
eere: stock contmuously for at'least one year prxor to-and- mcludmg the. date of

We niote thie Proponient’ S requestto the Staff to prov1de the Proponent with-additional
{ime to submit satisfactory. ownershlp documents. However, Deere believes ther¢ is.no'basis

‘to grant $uch:a request, particularly ‘where Déere: umely deliveted a notice of deficiency to:

the Proponem which-described the: proof of ownership.requirements and specified the:date of
submissiof. of the Proposal.. Accordmgly, Deciebelieves the Proposal is'excludablé under
Rule: l4a~8(b) and Rule: 14a—8(f)(1)

M.  TheProposal Rélates:to the Company’s Ordinary Business Operations.

The Proponént’ s Letter cites to The Prociér & Gamble Company (Aug. 6, 2014)
(“P&G”) and Honie Depot JInc. (Mar. 25, 201 1) 1n support of the, notion that a request fora
“congruency analysis” of the kind sought hefé'is'decidedly fiot related to a company’s:
ordinaty business operatlons However, in-contiast, Johrison & Johrison (Feb 10,. 2014)
(“J&J"y-and Bristol-Myers:Squibb (Jan 29,2013}’ (“BMS” ), which are described in detall 1n
the No-Action Request, clearly. i illusttate that theinquiry does not-end with.zview as to the

facial neutralny of a proposal. Rather, the:] inquiry-is: whether the specific proposal, ‘together

with its supportmg statement, relates to the ordinaty busmcss of thie’particular company’
réceiving the Prop posal.,

The jprecedent ~clted in lhe Proponent’s Letter is inapposite. In particulat;-as described
\C g &G proposal’s suppoiting statement focused oh pohtnCal
COntrlbutlons and lobbym jctmtles that had no'rélation to the company’s ordinary business
operations ofto private éhterpiise more:genctally. Not surprlsmgly, theérefore, the Staff

conclided that the proposal would not be:excluded-under Rule: 14a-8(1)(7) because the:
proposal.focused primatilyon, general political actiyities rather than specific political
contributions or lobbymg activities that related to'the Company.s ordmary ‘business
operatlons

In addition, thé. Honte Depoi propagsal’s resolution differs significantly froni the
resolution: hefe in that the Home Depot resolution sought an-annual shareholder-advisory vote



meat. (309) 7655 16]

‘business operatlons 4 ; i
‘Proposal is-excludable under. Rule: 143-8(1)(7)

1L Thé Propossl is Materially False and Misléadinig,

The ‘P“'roponent. s Letter'goes to great lengtlis to argiie; that the Prdpos'al isnot. vaguéor
indefinite. However, Deere doésnot. contend that the Proposa] is vague or indefinite.

Rathier, it is Deeré’s view that. because the Proposal’s: suppomng Statement contains
smaterially false and misleading, statements that relate to the Proposal’s fundamental prcmlsc

which statemefits are deséribed in'the No-Action Request, the Proposalias a whole is

‘materially false and mlsleadmgjm violation of Rule 14a=9. For this reason, Deere believes

the Proposal is excludable under Rule 14a-8()(3).

IV.  Conclusion

For the reasans stated above: and in theNo Actnon Request we respectfuliy‘ request.

»from the-.2016 proxy materxa 5.8 ou ;any addrtlohal mformatmn bedesired in- Support of

ic‘m, we,:'w.,qu,lld@ppr te. the opportunity to confer withthe Staff concerning.
8 e Staff”s-resporise. Please déiot hiesitate 10 contact.

Vety truly yours,

'lodd E Dawes
Corporate Secretary-and.
Associate General Counsel

Enclosures
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THE NATIONAL CENTER

—{a %%}
FOR PUBLIC POLICY RESEARCH

Amy M. Ridenour David A. Ridenour

Chairman President

Qctober 23. 2015

Via email: 5harmoldcrpropom]~.a'e Y

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street. NE

Washington. DC 20349

RE: Stockholder Proposal of the National Center tor Public Policy Rescarch, Securitics
Exchanpe Act of 1934 - Rule 14a-8

Dear Sir or Madam.

This carrespondence is in ESpons 1o the letter of Todd Davies on behalf of Decre &

Company (the "Company™) dated October 5, 20135, requesting that your ofhice (the
“Commission™ or “Staff”) take no action if' the Company omits our Sharcholder Proposal

(the “Proposal”™) from its 2016 proxy materials for its 2016 annual sharcholder meeting.

RESPONSE TO DEERE’S CLAIMS

The Company puts forward three reasons why it should be permitted to exclude our
Proposal from its 2016 praxy materials - none of them are pammsi\'e It ctaims that our
ownership documentation is insufficient, it v iolates management’s prerogative 1o direet
its ordinary business nperations and that it is vague. For the following reasons. the

Company has fallen short of its burden of persuading the Staff that it may amit our
Proposal.

The ownership materials submitted in conjunction with our Proposal meet all
Commission requirements. The Company tortures logic and the English Tanguage in a
bizarre attempt to discredit our ownership materials. In this regard. its dishonesty ts a
galling abuse of the no-action determination process.

501 Capitol Cours, N.E., Suite 200
Washington, N.C. 20002
{202) 5434110 % Fax (202) 543-5975
info@nationalcenter.org % www.nationalecnter.ome



Office of the Chief Counsel
October 23. 2015
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Additionally. the Staff has previously ruled that proposals that are substantially similar to
ours do nol.imperm_issibly interfere with ordinary business operations. Ol{r Proposat does
not require the company to take any specific lobbying positions whelher.dlreclly or
implicitly. Also, as our Proposal cites to diverse legislative examples of. peneral interest
as illustrations of topics that could be addressed by a congruency analysis; therefore, it
cannot be read to direct the Company to take a legislative stance on issues related to the
Company's ordinary business.

Furthermore. our Proposal is neither false nor misleading as the Staff has rejected the
view that a prior. substantially similar congruency proposal was not impermissibly vague.

The Company has the burden of persuading the Staff that it may exclude our Proposal
from its 2015 proxy materials. Staff Legal Bulletin No. 14 (CF) (July 13.2001) ("SLB
147). For the following reasons. the Company has fallen well short ol this burden.

Section 1. The Company May Not Exclude the Proposal Under Rule 14a-8(b) and Rule
14a-8(f)(1) Because the Compuny is in Possession of the Ownership Documents,
Confirming that the Proponeut is Indeed a Company Sharcholder Eligible to Submit a
Proposal — And the Company’s Suggestions to the Contrary are Extremely
Disingenuous if Not Dishonest

As a good governance organization. the National Center for Public Policy Research
annually [iles many shareholder resolutions that become subject to the no-action
determination process. As experienced participants in the no-action determination
process. the Company s efforts to discredit our ownership materials strike us as so
dishonest as 10 be reprehensible. I the Siaff has any latitude to censure or otherwise hold
the Company to account for its blatant disrcgard for the no-action determination process,
we suggest it do so.

It is also worth noting that Deere made a similarly dubious argument last year regarding
our ownership materials.' :

' Deere & Co. (November 4. 2014) (While the Staff ruled on the Rule 14a-8(i)(7) issue.
it is worth noting that refusing (o allow a sharcholder proposal under Rule 14a-8(H(1) for
failure to provide proper or timely ownership documentation is the casiest path the Staff
has to exclude a sharcholder proposal. Also. it was the first argument that Deere made in
its no-action request. If the Stalt concurred that the ownership material was in any way
wanting. it need not have wasted its limited time and resources considering the
company’s alternative requests for omission. As the Staff did consider the company s
other omission requests, it is at least possible. if not likely. that the Staff would have
ruled favorably for our 2015 Deere Proposal if the only issue for consideration was our
ownership documentation.
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Part A. Our Ownership Materiols Align With Staff Guidance Concerning Rule 14a-
8(b)

These are the undisputed facts. We submitted our Proposal on September 15,2015, On
September 18, 2015. the Company requested documentation proving the National Cel?ter
for Public Policy Research’s right to submit a shareholder resolution in accordance with
Rule 14a-8(b) and 14a-8(f)(}). On Sepiember 28. 2015, we submitted a letter from our
broker. UBS Financial Services. Inc. (the “Broker Letter™) verifying our ownership.

The pertinent language from out Broker Letter states that:

[A]s of the close of business on 9/15/20153 (sic). the
National Center for Public Policy Research held. and has
held continuously for at least one year 85 shares of the
Deere & Co. common stock. UBS continues to hold the said
stock.

In Staff Legal Bulleting No. 14F (October 18. 2011) ("SLB 14F™). the Staff’
recommended language that banks and brokers might use to verity a proponent’s
ownership under the proxy rules. The Commission suggested a broker write:

As of |date the proposal is submitted]. [name of
shareholder] held. and has held continuously for at least
one year. [number of securities] shares of [company name}
[class of securities).

We submitted our Proposal on September 15, 2015. Removing the broker's scrivener’s
error (which the Company concedes). the first clause of the relevant portion of the Broker
Letter directly refers to the close of business on September 15.2015. The Broker Letter
next identifies the National Center for Public Policy Research — the name of the
shareholder. After that. the Broker Letter follows the exact language that the
Commission recommended in SLB 14F when it states that the National Center has ~held
and has held continuously for at least one year 85 shares of the Deere & Co. common
stock.”™

.

There is no ambiguity in this sentence. Not only does our Broker Letter satisfy all the
proxy rules, it follows the exact language that the Staff recommends. Given that. how
can the Company cfaim with a straight face that the “Broker Letter does not state thal the
Proponent has owned the requisite shares continuously for at least one vear prior to and
including the date of the submission of the Proposal™? (Emphasis in the original.)
Obviously it cannot. The sentence refers specifically to the submission date of
September 15, 2015. To claiin otherwise. as the Company does. is false. The Company
would have you ignore this obvious reference (o September 15. 2015 and instead insert
its own false belief that the sentence somehow refers to the date of the letter itself.
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September 28, 2015, There is simply no cause to.ignore the language of the letter itself
and insert another date.

Furthermore. following the Company's rcading of the Broker Letter. the next sentence in
the Broker Letter would be repetitive and superfluous. That sentence notes: “UBS
continues to hold the said stock.™ Clearly this senence refers to the date of the letter,
September 28. 2015, It shows that in the interim betwceen September 15. 2015 and
September 28, 2013, that we did not sell the shares. If. as the Company asserts. the
previous sentence already relerences September 28, 2015. why did the broker include the
following sentence at all? The obvious answer is that the Company has been caught in a
falsehood of its own invention. '

Our ownership materials are beyond reproach. This is not an issue the Staff should be
forced to waste its time deciding. Reasonable people cannot disagree about the meaning
of the Broker Letter.

As we have demonstrated. our ownership materials clearly meet the threshold established
by the Commission. Accordingly. we urge the Staff to find that our Proposal may not be
omitted under Rule 14a-8(b) and Rule 14a-8(1)1).

Part B. The Conunission's Permissive Langnage and Guidance Provide Latitude
Allowing Shareholders to Correct Ownership Deficiencies — Even Well Into the No-
Action Process

Even if the Staff agrees with the Company that our Broker Letter somehow remains in
question. we request the opportunity 1o submit satisfactory ownership documents.

The Commission’s guidance clearly favors allowing proponents to correct procedural
errors in shareholder submissions. In faet. well into the no-action process. the Staff
allows proponents to fix proposal errors to draw them into compliance with Commission
rules. Specifically. the Commission’s guidance states that the Staff can afford a
proponent additional time to submit ownership documents. Sce SL.B 14. (“our no-action
response may afford the shareholder seven days to provide documentation demonstrating
that he or she satisfies the minimum ownership requirements contained in rule 14a-
8(b)™.

Furthermore. there is no Commission mandate allowing the Company to automatically
exclude the Proposal for our alleged failure to cure a defect within the 14-day window.
According to the Commission. “[{]ailure to cure the defect(s) or respond in a timely
manner may result in exclusion of the proposal.™ SLB 14 (¢mphasis added). The
Commission’s guidance is clear that failure to cure a defect is not a sine qua non leading
to automatic exclusion. The Commission intentionally chose to use the permissive
“may” rather than absolute. mandatory terms such as “shall” or “must.”
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For the above reasons. we urge the Staff to find that our Proposal may not be omitted
under Rule 14a-8(b) and Rule 14a-8(f)(1) or to. alternatively. permit us time o provide
satisfactory ownership documentation.

Section Il. The Proposal May Not be excluded as Interfering With Ordinary Business
Operations Since it Does Not Direct the Company to take any Action or Position with
Regards to Legislative Issues Nor Does it Focus on a Singular Issue Related to the
Company’s Core Business But, Rather, it Touches on Significant Policy Issues of
General Interest

Under Rule 14a-8(i)(7). a company may exclude a sharcholder proposal if it deals with
matters relating to the Company s “ordinary business.” The Commission has indicated

~ two central considerations regarding exclusion under Rule 14a-8(i)(7). First. the

Commission considers the subject matter of the proposal. Next. the Commission
considers the degree to which the proposal seeks to micromanage a company. Exchange
Act Release No, 40018 (May 21, 1998) (the 1998 Release™).

Our Proposal asks for a political congruency analysts that addresses inconsistencies
between the Company’s stated positions and its actions. The Staff has consistently ruled
that such a reques! is not excludable as a matter of ordinary business. In this vein. our
Proposal is substantially similar to previously accepted proposals. Furthermore, our
Proposal does not direct the Company s actions with regard to any policy position or
political candidate. In fact. other than requesting a report. our Proposal does not direct
the Company to do anything at all.

Part A. The Proposal Requests a Congruency Analysis — It Does Not Require the
Company to Take Specific Policy Positions. The Proposal Also Touches on Numerous
Significant Policy Issues of General Interest and Not on One Specific Issue
Concerning the Company’s Primnary Operation

The Company seems to assert that our Proposal impermissibly directs company
operations with regard to its primary business function. To reach this result. the
Company cites to a string of Staff decisions that have no bearing on our current Proposal.

For example. the Company cites prior Staff decisions such as Johnson & Johnson
{(February 10, 2014) and Bristol-AMyers Sqnibb (January 29, 2013). in which the Staff
permitted the exclusion of proposals that focused on a single legislative issue that was
directly related to the primary operations of thosc companies. Specifically. those
proposals were solely focused on health care issues and they were directed to health care
companies. In contrast. our Proposal touches on an array of policy issues — none of
which relate directly to Deere’s primary business.

The proponent in Procter & Gamble (August 6, 2014). faced a similar argument as Decre
now posits in its no- actlon request and defily explained:
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[T]he form of the current proposal recognizes that the
Company and its political action committee may support
politicians that take diverse positions on legislation. The
Proposal sceks a systematic approach to ensuring
congruency by requesting that the company engage in
analysis and reporting. The diverse legislative examples
cited in the proposal are appropriate illustrations of the
problem sought to be addressed by a congruency analysis.
and cannot reasonably be construed as seeking to compel a
specific legislative position of the company on matters of
ordinary business.

The exact same reasoning applies to our Proposal. Unlike the proposals in Johnson &
Johnson and Bristol-Myers Syuibb. our Proposal seeks a wholesale congruency analysis.
The specific examples in our Proposal are just that. examples. This is precisely the
format that the Staff allowed in Procter & Gamble.

It is worth noting that once again. the Company s entire line of reasoning in this section
runs counter to the construct of the English language. In order to request a proper
congruency analysis. the examples would necessarily show occurrences that lack
congruency. One needs to show examples of actions that are inconsistent with stated
policies in order o adequately describe what the requested analysis seeks. That’s what
our Proposal does. If the Company’s actions were always 00 percent consistent with its
stated policies. we would have no report to request.

Part B. The Staff Has Already Ruled that Proposals Substantially Similar to Ours —
Those That Call for a Political Congruency Analysis — Are Not Excludable as a Matter
of Ordinary Business

Our Proposal aligns with prior congruency analysis requests that the Staff has
unequivocally determined do not interfere with ordinary business operations. In claiming
that our Proposal contravenes Rule 14a-8(i)(7). the Company is attempting to re-litigate a
decided issue. '

In Home Depot (March 25.2011). and again in Procier & Gamble (August 6. 2014), the
Staff allowed political congruency analysis proposals over company objections that they
violated their ordinary business opcrations. As the proponent explained in Procter &
Gamble, ~[s]ince the Staff has previously determined that proposals addressing the
congruency of political contributions are not excludable as a matter of ordinary business
in The Home Depot (March 25, 2011). it stands to reason that a proponent should be able
to mention examples of the types of incongruities of concern, as long as the proponent is
not altempting to direct company lobbying positions. or to dictate to whom donations
may be given.”
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Our Proposal aligns with the shareholder proposal in Procier & Gamble. in which the
Staff ruled that “[w]e are unable to concur in your view that Procter & Gamble may
exclude the proposal under rule 14a-8(i)(7). In our view. the proposal focuses primarily
on Procter & Gamble's general political activities and does not seek to micromanage the
company to such a degree that exclusion of the proposal would be appropriate.”

In Procter & Gambie. the proposal’s resolved section stated:

Resolved: Shareholders request that the Board of Directors
report to shareholders annually at reasonable expense,
excluding confidential information. a congruency analysis
between corporate values as defined by P&G’s stated
policies (including our Purpose. Values and Principles.
nondiscrimination policy. and Long-Term Environmental
Sustainability Vision) and Company and P&G GGF
political and electioneering contributions. including a list of
any such contributions occurring during the prior year
which raise an issue of misalignment with corporate values.
and stating the justification for such exceptions.

And our Proposal’s resolved section states:

The Proponent requests that the Board of Directors report
to sharcholders annually at reasonable expense. excluding
any proprietary information, a congruency analysis
between corporate valucs as defined by Deere’s stated
policies (including Deere's “Our Guiding Principles™ and
“U.S. Political Contributions and Advocacy™) and
Company and John Decre Political Action Committee
(JDPAC) political and electioneering contributions and
policy activities. including a list of any such contributions
or actions occurring during the prior year which raise an
issue of misalignment with corporate values. and stating the
justification for such exceptions.

The two resolved sections are nearly identical.

Furthermore. the Procter & Gumble proposal’s “whereas™ section illustrated examples of
contributions thal contravened the company s stated policies on issues relating to the
environment and discrimination. Likewisc. our Proposal’s “whereas™ section discusses
areas where the Company s actions have run counter to Deere's stated policies on issues
such as the environment, banking and health care. Our Proposal is nearly identical to the
one in Proctor & Gamble in every meaningful way. So it is clear to see why the
Company tries to distinguish Procier & Gamble, but its efforts fall flat.
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The Company claims that “{w]hile similar to the proposal on its face. the P&G proposal
focused. as a whole. on political contributions and lobbying activities that had no relation
to the company’s business operations.” (Emphasis added). That's simply false. A major
portion of the Procter & Gambhle proposal criticized the company's contributions to
politicians who voted against the American Clean Energy and Securily Act of 2009. Had
that bill — which sought to impose a cap-and-trade system for carbon emissions among
other environmental initiatives — become law, it would have had a dramatic effect on
Procter & Gamble's business operations. From its productions. to its operations to its
very products, the American Clean Energy and Securily Act of 2009 would have uprooted
much of Procter & Gamble’s business operations.

Procter & Gamble is distinguishable from Johnson & Johnson and Bristol-Myers Squibb
because those proposals focused on a single issuc that happened to be the primary
business of those corporations — health care. As the Staft made clear in Procrer &
Gamble. proponents can ask for a congruency analysis and discuss issues of general
interest that have some relation 1o the corporation’s activitics 50 long as the proposal as a
who does not focus a singular issue related to the company’s primary operations. Our
Proposal follows this format.

Home Depot and Procter & Gamble stand for the proposition that shareholder proposals
may request political congruency analyses by pointing to topics of gencral interest — even
topics bearing general interest to the company’s activities — without contravening Rule
14a-8(i)(7). Our Proposal requests a congruency analysis that cites to a diverse range of
legislative and policy examples that provide illustrations of the problem sought to be
addresscd by the congruency analysis. None of the examplcs relate to Deere’s primary
business. '

For the above reasons. we urge the Staff to find that our Proposal may not be omitted
under Rule 14a-8(iX7).

Section I11. The Proposal is Neither Vague Nor Indefinite as the Staff Has Previously
Determined that a Nearly Identical Proposal Was Clear and Easily Understandable

Under Rule 14a-8(i)(3). a praposal can be excluded if “the proposal is so inherently
vague or indefinite that neither the stockholders voting on the proposal. nor the company
in implementing the proposal (it adopted). would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” Staff Legal
Bulletin No. 14B (CF) (Sceptember 135, 2004) (“SLB 14B™).

The Company claims that our Proposal is false and misleading larpely because Deere
states that it “did not make any political expenditures out of corporate assets in the 2014

calendar year.” That may be well and good. but that’s not what our Proposal requests.

Again. the resolved section of our Proposal states:
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The Proponent requests that the Board of Directors report
to shareholders annually at reasonable expense. excluding
any proprietary information. a congruency analysis
between corporate values as defined by Deere’s stated
policies (including Deere’s “Our Guiding Principles™ and
~U.S. Political Contributions and Advocacy™) and
Company and John Deere Political Action Committee
(JDPAC) political and electioneering contributions and
policy activities. including a list of any such contributions
or actions occurring during the prior year which raise an
issue of misalignment with corporate values. and stating the
justification for such exceptions. (Emphasis added).

Our Proposal asks for much more than a congruency analysis regarding political
donations. Indeed. the requested analysis clearly seeks a congruency analysis that
includes ~policy activities™ and “contribution or actions.” Whether the Company made
political donations in a given year ts wholly irrelevant to whether it engaged in the policy
arena at atl. Nowhere in its no-action request does the Company claim that it took no
policy actions in 2014. Furthermore. our Proposal does not request a report only for
2014. Indeed. the Proposal seeks a “Board of Directors report to shareholders annually.”
(Emphasis added).

Our Proposal highlights numerous instances of contributions that went to politicians who
took actions that are inconsistent with Deere’s stated policies. They are discussed, and
they are footnoted. In fact. the footnotes are to Deere’s own documents. That is why we
are seeking a congruency analysis. -

Indeed. the Staff has already ruled the thrust of our Proposal is neither vague nor
tndefinite. In Western Union, Co. (March 14, 2013). the sharcholder proposal at issue
stated: '

Shareholders request that the Board of Directors create and
implement a policy requiring consistent incorporation of’
corporate values as defined by Western Union’s stated
policies (including Our Values, Corporate Citizenship,
Corporate Governance and especially Our Code of’
Conduct) into Company and WUPAC political and
electioneering contribution decisions, and to report to
shareholders at reasonable expense and excluding
confidential information on a quarterly basis, listing any
electionecring or political contribution expenditures during
the prior quarter. identifying any contributions that raised
an issue of incongruency with corporaic values. and staling
the justification for any such exceptions.
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This is nearly the same exact request that we make in our Proposal. Western Union

-sought exclusion of that proposal under Rule 14a-8(i)(3). The Staff denied the

Company s request for exclusion noting: “We are unable to conclude that the proposal is
so inherently vague or indcfinite that neither the sharcholders voting on the proposal. nor
the company in implementing the proposal. would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.”

For the above reasons. we urge the Staff to find that our Proposal may not be omitted
under Rule 14a-8(i)(3).

Conclusion

The Company has clearly failed to meet its burden that it may exclude our Proposal under
Rule 14a-8(g¢). Therefore. based upon the analysis set forth above. we respectfully
request that the Staff reject Decre’s request for a no-action letter concerning our Proposal.

A copy of this correspondence has been timely provided to the Company. If | can
provide additional materials to address any queries the Staff may have with respect to this
letter, please do not hesitate to call me at 202-543-4113 or email me at
JDanhof@nationalcenter.org.

Sincerely.

Justin Danhof. Esq.

cc: Todd E. Davies. Deere & Company
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Deere & Company
Law Department
One John Deere Place, Moline, IL 61265 USA
Phone: 309-765-5161
Fax (309) 749-0085
- Email: DaviesToddE@JohnDeere.com

Todd E. Davies
Corporate Secretary &
Associate General Counsel

BY EMALIL (shareholderproposals@sec.gov)

October 5, 2015

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

RE: Deere & Company — 2016 Annual Meeting
Omission of Shareholder Proposal of
The National Center for Public Policy Research

Ladies and Gentlemen:

We are writing pursuant to Rule 14a-8(j) promulgated under the Securities Exchange
Act of 1934, as amended, to request that the Staff of the Division of Corporation Finance (the
“Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) concur with
our view that, for the reasons stated below, Deere & Company, a Delaware corporation
(“Deere”), may exclude the shareholder proposal and supporting statement (the “Proposal”)
submitted by The National Center for Public Policy Research (the “Proponent”) from the
proxy materials to be distributed by Deere in connection with its 2016 annual meeting of
shareholders (the “2016 proxy materials™).

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB
14D”), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are simultaneously
sending a copy of this letter and its attachments to the Proponent as notice of Deere’s intent
to omit the Proposal from the 2016 proxy materials.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, we are taking this opportunity
to remind the Proponent that if the Proponent submits correspondence to the Commission or
the Staff with respect to the Proposal, a copy of that correspondence should concurrently be
furnished to the undersigned.
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L The Proposal

The text of the resolution contained in the Proposal is copied below:
i

Resolved: The Proponent requests that the Board of Directors report to
shareholders annually at reasonable expense, excluding any proprietary
information, a congruency analysis between corporate values as defined by
Deere’s stated policies (including Deere’s “Our Guiding Principles” and “U.S.
Political Contributions and Advocacy”) and Company and John Deere

Political Action Committee (JDPAC) political and electioneering

contributions and policy activities, including a list of any such contributions or
actions occurring during the prior year which raise an issue of misalignment
with corporate values, and stating the justification for such exceptions.

1I. Bases for Exclusion

We hereby respectfully request that the Staff concur in Deere’s view that it may
exclude the Proposal from the 2016 proxy materials pursuant to:

e Rule 14a-8(b)(1) and Rule 14a-8(f)(1) because the Proponent failed to provide
proof of the requisite stock ownership after receiving notice of such
deficiency;

e Rule 14a-8(i)(7) because the Proposal deals with matters relating to Deere’s
ordinary business operations; and

e Rule 14a-8(i)(3) because the Proposal is materially false and misleading in
violation of Rule 14a-9.

III.  Background

Deere received the Proposal via FedEx on September 17, 2015. A copy of the
Proposal, together with the FedEx tracking information confirming that the package was
shipped on September 15, 2015, is attached hereto as Exhibit A. After confirming that the
Proponent was not a shareholder of record, in accordance with Rule 14a-8(f), on September
18, 2014, Deere sent a letter to the Proponent (the “Deficiency Letter”) via UPS requesting a
written statement from the record owner of the Proponent’s shares and a participant in the
Depository Trust Company verifying that the Proponent had beneficially owned the requisite
number of shares of Deere stock continuously for at least one year preceding and including
September 15, 2015, the date of submission of the Proposal. The Deficiency Letter also
advised the Proponent that such written statement had to be submitted to Deere within 14
calendar days of the Proponent’s receipt of the Deficiency Letter. As suggested in Section
G.3 of Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”) relating to eligibility and
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procedural issues, the Deficiency Letter included a copy of Rule 14a-8. UPS tracking
information confirms that the Deficiency Letter was received by the Proponent on
September 19, 2015. On September 29, 2015, Deere received a letter from the Proponent
enclosing a letter from UBS Financial Services Inc., dated September 28, 2015 (the “Broker
Letter”). Copies of the Deficiency Letter, UPS tracking information and the Broker Letter
are attached hereto as Exhibit B.

Deere did not receive any further correspondence from the Proponent by the close
of the 14-day response period.

IV. The Proposal May be Excluded Pursuant to Rule 14a-8(f)(1) Because the
Proponent Failed to Supply Sufficient Documentary Support to Satisfy the
Ownership Requirements of Rule 14a-8(b)(1).

Under Rule 14a-8(b)(1), in order to be eligible to submit a proposal a shareholder
must have continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal for at least one year by the date the proposal
is submitted and must continue to hold those securities through the date of the meeting. If
the proponent is not a registered holder, the proponent must provide proof of beneficial
ownership of the securities. Under Rule 14a-8(f)(1), a company may exclude a
shareholder proposal if the proponent fails to provide evidence that it meets the eligibility
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of
the deficiency and the proponent fails to correct the deficiency within the required time.

As the Staff recognized in Staff Legal Bulletin No. 14F, Section C (October 18,
2011) (“SLB 14F”), “[t]he requirements of Rule 14a-8(b) are highly prescriptive.” Thus,
“many proof of ownership letters do not satisfy this [Rule 14a-8(b)] requirement because
they do not verify the shareholder’s beneficial ownership for the entire one-year period
preceding and including the date the proposal is submitted.” Consistent with this position,
the Staff has routinely concurred in the exclusion of proposals when proponents fail to
provide documentary support clearly demonstrating that the proponent has satisfied the
ownership requirements as of the date the proposal was submitted. See, e.g., Marathon
Petroleum Corp. (Jan. 30, 2014) (concurring in the exclusion of a proposal submitted on
November 8, 2013 where the broker letter, dated November 13, 2013, stated that the
proponent had held the company’s stock “continuously for at least one year prior to the
date of submission of the shareholder proposal” because, as the company argued, “the
oblique reference to the ‘date of submission’ [did] not provide any assurance that the
requisite amount of stock [had] been held for the year prior to [and including the
submission date]”); Cliffs Natural Resources Inc. (Jan. 30, 2014) (concurring in the
exclusion of a proposal submitted on November 22, 2013, where the broker letter dated
five days after the date of submission "[did] not provide any assurance that the requisite
amount of stock [had] been held for the year prior to [and including the submission date]”).
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The Broker Letter fails to satisfy the requirements of Rule 14a-8(b)(1) because it
does not clearly demonstrate continuous ownership of Deere stock for at least one year
prior to and including the date of submission of the Proposal, September 15, 2015.
Instead, the Broker Letter, which is dated September 28, 2015, states that:

The National Center for Public Policy Research has been a valued client of ours
since October 2002 and as of the close of business on 9/15/20153 [sic], the
National Center for Public Research held, and has held continuously for at least one
year 85 shares of the Deere & Co. common stock.

Accordingly, the Broker Letter establishes that (1) the Proponent has held 85 shares of
Deere stock continuously for at least one year prior to and including the date of the Broker
Letter, September 28, 2015, and (2) the Proponent owned those shares as of the close of
business on the date of submission of the Proposal, September 15, 2015. The Broker
Letter does not state that the Proponent has owned the requisite shares continuously for at
least one year prior to and including the date of submission of the Proposal, September 15,
2015. The sentence structure utilized in the Broker Letter does not link the one-year period
of continuous ownership to September 15, 2015, and by its terms indicates that the one-
year period corresponds to the September 28, 2015 date of the Broker Letter. This 13-day
gap between the one-year period referenced in the Broker Letter and the one-year period
required to be eligible under Rule 14a-8(b) is even more significant than the gap shown in
the example included in SLB 14, which underscores the precision necessary to demonstrate
continuous ownership:

If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the securities
continuously for one year as of May 30 of the same year demonstrate sufficiently
continuous ownership of the securities as of the time he or she submitted the
proposal?

No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.

See also SLB 14F and Staff Legal Bulletin No. 14G (Oct. 16, 2012) (indicating that a
common error in proof of ownership submissions is that the broker “letter speaks as of a
date affer the date the proposal was submitted but covers a period of only one year, thus
failing to verify the proponent’s beneficial ownership over the required full one-year
period preceding the date of the proposal’s submission™) (emphasis original).

Nothihg in Rule 14a-8(b) requires Deere to make inferences about what the Broker
Letter might have said or how it might have been written differently. On its face, the
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Broker Letter addresses the one-year period from September 28, 2014 to September 28,
2015, and, at best, is ambiguous in conveying the one-year period of continuous
ownership. In either case, it fails to provide any assurance that the requisite amount of
stock has been held for the year prior to and including the submission date of the Proposal.
Accordingly, the Proponent has not clearly demonstrated that it has held the requisite
amount of Deere stock continuously for at least one year prior to and including the date of
submission. :

If the Proponent fails to follow Rule 14a-8(b), Rule 14a-8(f)(1) provides that Deere
may exclude the Proposal, but only after it has notified the Proponent in writing of the
procedural or eligibility deficiencies, as well as of the time frame for the Proponent’s
response thereto, within 14 calendar days of receiving the Proposal, and the Proponent fails
adequately to correct it. Deere has satisfied the notice requirement by sending the
Deficiency Letter and did not receive sufficient proof of ownership from the Proponent.
Any further verification the Proponent might now submit would be untimely under the
Commission’s rules. Accordingly, Deere believes the Proposal is excludable under Rule
14a-8(b) and Rule 14a-8(f)(1).

V. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(7) Because the
Proposal Deals with Matters Relating to Deere’s Ordinary Business Operations.

Under Rule 14a-8(1)(7), a shareholder proposal may be excluded from a company’s
proxy materials if the proposal “deals with matters relating to the company’s ordinary
business operations.” In Exchange Act Release No. 34-40018 (May 21, 1998), the
Commission stated that the policy underlying the ordinary business exclusion rests on two
central considerations. The first recognizes that certain tasks are so fundamental to
management’s ability to run a company on a day-to-day basis that they could not, as a
practical matter, be subject to direct shareholder oversight. The second consideration relates
to the degree to which the proposal seeks to “micro-manage” the company by probing too
deeply into matters of a compleX nature upon which shareholders, as a group, would not be in
a position to make an informed judgment.

Consistent with these principles, the Staff has permitted companies to exclude
shareholder proposals under Rule 14a-8(i)(7) when, viewed in their entirety, those proposals
focused primarily on specific political contributions or lobbying activities that relate to the
operation of the company’s business. For example, in Johnson & Johnson (Feb. 10,2014)
(“J&J), the Staff permitted exclusion of a proposal that requested the creation and
implementation by the board of “a policy using consistent incorporation of corporate values”
and for a report on political contributions that may appear incongruent with those values.
Although such request appeared neutral on its face, the proposal’s preamble focused on the
company’s stated policies in support of the Patient Protection and Affordable Care Act (the
“PPACA”), the potential additional profits that would result from the PPACA’s enactment,
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and the political contributions of the company and its political action committee (“PAC”)
that appeared to oppose the PPACA. In concurring with the exclusion of the proposal under
Rule 14a-8(i)(7), the Staff explained that “the proposal and supporting statement, when read
together, focus[ed] primarily on [the company’s] specific political contributions that relate to
the operation of [the company’s] business and not on [the company’s] general political
activities.”

Similarly, in Bristol-Myers Squibb Co. (Jan. 29, 2013) (“BMS™), the Staff permitted
exclusion of a proposal that requested a report from the board describing the policies,
procedures, costs and outcomes of the company’s legislative and regulatory public policy
advocacy activities. Although such request appeared neutral on its face, the supporting
statement accompanying the proposal focused on the company’s stated policy position
concerning “access to safe and effective medicines through a free market” and its
membership in a trade association that dedicated $150 million to an advertising campaign in
support of the PPACA. The supporting statement also asserted that the company played a
major role in the passage of the PPACA and claimed that the “[cJompany’s lobbying position
in favor of [the] PPACA directly conflict[ed] with the [cJompany’s stated policy position.”
In concurring with the exclusion of the proposal under Rule 14a-8(i)(7), the Staff explained
that “the proposal and supporting statement, when read together, focus[ed] primarily on [the
company’s] specific lobbying activities that relate to the operation of [the company’s]
business and not on [the company’s] general political activities.” See also PepsiCo, Inc.
(Mar. 3, 2011) (permitting exclusion of a proposal that requested a report on legislative and
regulatory public policy advocacy activities where the supporting statement was directed
primarily at the company’s lobbying efforts regarding cap-and-trade legislation); Bristol-
Myers Squibb Co. (Feb. 17, 2009) (permitting exclusion of a proposal that requested a report
on the company’s lobbying activities and expenses relating to the Medicare Part D
Prescription Drug Program); Int’l Business Machines Corp. (Jan. 21, 2002) (permitting
exclusion of a proposal requiring the company to “[jloin with other corporations in support of
the establishment of a properly financed national health insurance system” because it
“appear[ed] directed at involving IBM in the political or legislative process relating to an
aspect of IBM’s operations™).

As in the precedent described above, the Proposal and the supporting statement
(including the preamble), when read together, focus primarily on specific political
contributions and lobbying activities that relate to the operation of Deere’s business. In this
regard, while the Proposal’s request for a “congruency analysis” between Deere’s stated
policies and the political, electioneering and policy activities of Deere and the John Deere
PAC (“JDPAC”) appears neutral on its face, the supporting statement focuses entirely on
political matters that relate to Deere’s ordinary business operations.

In particular, the supporting statement refers to donations by JDPAC “to multiple
politicians that voted in favor of the Affordable Care Act,” a law that has affected Deere and
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its employees by changing the scope of the healthcare coverage that Deere offers to its
employees as well as the cost of that coverage for both Deere and its employees. The
supporting statement also refers to Deere’s membership in the U.S. Climate Action
Partnership, which promotes greenhouse gas legislation to slow the pace of climate change
and, thus, the potential physical impacts such change could have on Deere’s facilities,
suppliers and customers and the demand for Deere’s products and the cost, production, sales
and financial performance of Deere’s operations. In addition, the supporting statement refers
to JDPAC’s contribution to “multiple politicians that supported the anti-free-market Dodd-
Frank law that is hampering the small business and the loan markets,” and it criticizes
Deere’s decision to end its affiliation with the American Legislative Exchange Council,
which it characterizes as a group that “works to foster a low-regulation business-friendly
environment.” The ability of small businesses to grow and obtain access to capital, as well as
the regulation of businesses more generally, impacts Deere’s financial performance by
influencing the success of Deere’s customers and their ability to finance the purchase of
Deere products. Therefore, each of the political matters focused on by the supporting
statement relate to Deere’s ordinary business operations. Accordingly, when viewed in its
entirety, the Proposal focuses primarily on specific political contributions and lobbying
activities that relate to the operation of Deere’s business and, thus, is excludable under Rule
14a-8(1)(7).

In contrast, the Staff did not permit exclusion under Rule 14a-8(i)(7) of a proposal
that requested a congruency analysis by Procter & Gamble. The Procter & Gamble
Company (Aug. 6, 2014) (“P&G”). However, taken as a whole, the proposal and supporting
statement in P&G were significantly different than the Proposal and supporting statement
here. Specifically, the proposal in P&G requested an annual report providing a congruency
analysis between the company’s corporate values and the political and electioneering
. contributions of the company and its PAC. While similar to the Proposal on its face, the
P&G proposal focused, as a whole, on political contributions and lobbying activities that had
no relation to the company’s business operations. In particular, the preamble to the P&G
proposal focused on the designation by the company’s PAC of “almost 40% of its
contributions to candidates voting against the repeal of Don’t Ask/Don’t Tell, against hate
crimes legislation, and/or for the Marriage Protection Amendment which would eliminate
equal marriage rights nationally.” (Emphasis original.) Legislation concerning the
discrimination of gay, lesbian or bisexuals, hate crimes and gay marriage relate to broad
social issues and not primarily to the company’s business operations. For example, the
“Don’t Ask/Don’t Tell” policy concerned service with the U.S. military rather than
employment with a private enterprise. By comparison, each of the political matters focused
on by the Proposal’s supporting statement relate to Deere’s ordinary business operations.
Thus, unlike in P&G, the Proposal here focuses primarily on specific political contributions
and lobbying activities that relate to the operation of Deere’s business.
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Accordingly, consistent with J&.J and BMS, Deere believes that the Proposal is
excludable under Rule 14a-8(i)(7).

VI. The Proposal May be Excluded Under Rule 14a-8(i)(3) Because the Proposal is
Materially False and Misleading in Violation of Rule 14a-9.

Under Rule 14a-8(i)(3), a shareholder proposal may be excluded from a company’s
proxy materials if the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in a company’s proxy materials. Specifically, Rule 14a-9 provides
that no solicitation shall be made by means of a proxy statement containing “any statement
which, at the time and in light of the circumstances under which it is made, is false or
misleading with respect to any material fact, or which omits to state any material fact
necessary in order to make the statements therein not false or misleading.” In addition, in
Staff Legal Bulletin No. 14B (Sept. 15, 2004), the Staff explained that all or part of a
shareholder proposal may be excluded under Rule 14a-8(i)(3) if “the company demonstrates
objectively that a factual statement is materially false or misleading.”

The Staff has consistently permitted companies to exclude shareholder proposals
under Rule 14a-8(i)(3) when those companies have demonstrated objectively that statements
in the proposal or supporting statement that relate to the fundamental premise of the proposal
are materially false and misleading. For example, in Ferro Corp. (Mar. 17, 2015), the Staff
permitted the exclusion of a proposal that urged the company’s board of directors to change
the company’s state of incorporation to Delaware when the supporting statement contained
materially false and misleading statements regarding the advantages of a Delaware
reincorporation. The proposal falsely stated, among other things, that under the company’s
current state of incorporation, shareholders would be denied the right to amend the
company’s bylaws, the board would not always be required to exercise its fiduciary duties,
and shareholders would be denied the right to act by written consent. In concurring with the
exclusion of the proposal under Rule 14a-8(i)(3), the Staff explained that the company
“demonstrated objectively that certain factual statements in the supporting statement [were]
materially false and misleading such that the proposal as a whole [was] materially false and
misleading.” See also General Electric Co. (Jan. 6, 2009) (permitting exclusion of a
proposal under which any director who received more than 25% in “withheld” votes would
not be permitted to serve on any key board committee for two years because the company did
not allow shareholders to withhold votes in uncontested director elections); State Street Corp.
(Mar. 1, 2005) (permitting exclusion of a proposal when it misrepresented to shareholders
that they could take action pursuant to a statute not applicable to the company and when the
proposal was accompanied by a supporting statements that complained about the perceived
shortcomings of a law not applicable to the company).
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As in the precedent cited above, the Proposal’s supporting statement contains
materially false and misleading statements that relate to the Proposal’s fundamental premise.
In particular, the Proposal’s supporting statement falsely and misleadingly refers to “political
contributions...of the Company” and accuses Deere of making contributions and
“expenditures for electioneering communications” that are inconsistent with its stated
corporate values. The supporting statement also falsely and misleadingly asserts that “many
of Deere’s political donations and policy activities run counter to [Deere’s] stated corporate
values.” These assertions go directly to the fundamental premise of the Proposal, the need
for a congruency analysis concerning Deere’s political contributions.

However, the assertions contained in the supporting statement are directly contrary to
statements contained in Deere’s “U.S. Political Contributions and Advocacy” statement (the
“USPCA”), attached hereto as Exhibit C and publicly available on Deere’s website.! In
particular, the USPCA states that “Deere does not pay for any independent expenditures or
electioneering communications, as those terms are defined by law.” Further, the USPCA
states that “Deere did not make any political expenditures out of corporate assets in the 2014
calendar year.” Given that Deere did not make any corporate political donations during the
last calendar year, the supporting statement’s assertion to the contrary falsely indicates that
Deere engaged in political donations and policy activities by unlawfully funneling money
through JDPAC, which is not only untrue but also prohibited by federal law.

As compared to the USPCA, the statements contained in the supporting statement are
objectively false and misleading. These are not tangential references but pertain to the
Proposal’s fundamental premise — an analysis of Deere’s political engagement compared to
Deere’s stated corporate values. Accordingly, Deere believes that the Proposal is materially
false and misleading in violation of Rule 14a-9 and therefore excludable under Rule
14a-8(1)(3).

Available at https://www.deere.com/en_US/corporate/our company/citizenship/reporting/
political contributions_and_advocacy.page
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Awmy M. Ridenour David A, Ridenour

Chairman President

Via FedEx
Scptember 1522018

Todd E. Davies

Corporate Sccrétary

Deere & Company

One John Deere Place
Moline. INinois 61265-8098

Dear Mr. Davies.

el e B SEURT RINE SR
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1 hereby suibmit the enclosed shareholder proposal (“Proposil™) forinclusion in the Deere
& Company (the “Company™) proxy stateiment 1o be-circulated 10 Company shareholders
in conjunction with the.next annual mecting of sharcholders. The Proposal is submitted
under Rule 14{a)-8 (Proposals of Sccurity Holders) of the United States Securities and
Exchange Commission’s proxy regulations.

I submit the Proposal as General Counsel of the National Center fGr Public Policy
Rescarch, which has continuously: owned Deere & Compuny stock with-a value,
exceeding $2.000 for a year prior to and including the date of this Proposal and which
iniends to hold these shares through the date of the Company s 2016 annual meeting of
sharcholders. A Proof of Ownershipy Ietter’is forthcoming and will be delivered to the
Compaity.

Copics of correspondence ora réquest for a “no-action” letter should be forwarded to

Justin Danhof. Esq. General 'Counsel, National Center For Public Policy Research. 501
Capitol Court:NE. Syite 200. Washingion, D.C. 20002.

DA

Juslm Danhol. Fsq.

\ quci\’

Enclosure: Sharcholder Proposal — Alignment Betw cen Corporaie Values and Political
and Policy Activity

501 Capitol Court, NLE., Suite 200
Wishington, D.C. 20002
{202} 5434 110 % Fax (202) 543.5975
infe@narionalcenter.org % www.nationolcenter.org
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Alignment Betwecn Corporate Values and Political and Policy Activity
Wheréas:

The Proponerit believes John Deere should establish policies that inininvize Fisk tothe
firm®s reputation. .and brand.

Political contributions:and policy activities of the:Company include inconsistencies
between Company actions (spccxhca]ly some-of’ 1t§ expenditures for eleciioneering.
comifutiicatiois) and Stated corporate values.

Diere b'.heves itipolicids and“advocatefs] for public policy that. enables us o compete.
fairly-in: the: “markctplace is-of vital importance:to all of our stakeholders™ The Company

-also states that its. PAC* ‘contributes: to candidates who broadlv share the Company’s pro-

buginess outlook and. Support of the fiet:enter prise gystem,™

Howéver, many of Déere’s political ‘dojfations:and policy-activities riu couriter 1o these
stated corparate. values,

For.example, Deere’s PAC donated to mxﬂﬁp‘ic_vpol'it'ic‘i:ans. thal voicd in ‘ihifor of the

Affordable Cate Act— a‘lafw that embodies the anfithesis of a free enterprise systéni‘as it

relates:to health care.”

Deeie was dlso a ménibet of the U.S. Climate Action-Partnérship'—a group that
advocated for.cap-and-trade legislation.on carbon dioxide emissions despite the fact that
suchd pronram would increase governmient, inciease energy prices and decrcase
economic growth

De‘em*:s PACaIso contributed to-multiple gol‘hi-cihn s that supported the anti-free-market
Dodd-Frank law that is hampering the small business and the loan markéts.™

Furthermore. despite the fact4hat the American Legislative Exchange Council (ALE

works tofoster a Tow-regulatioih businéss-friendly enwronmcm the Company pubhcilv
ended its affiliation with ALEC in2012 at a time when anti-free-market activists were

perpetuating falselioads about ALEC #nd its activities:

Resolved:

The-Proponient requests that the. Board of Diréctors report to shareholdérs-anhually dt
reasoniable expense. excluding any proprictary information. a.congruency. analysis
between corporate values as défined by Deerés’Stated policics (mcludmu Deere’s “Qur
Guiding Principles™ and “U.S. Political Contributions and Advocacy™) and Company-and
Johun Deere Political Action Commiittee (JDPAC) political and clectioncering
contributions and policy activities. including a list of any such contributions or actions



occurring during the prior vear which raisc an issue of misalignment with corporate
values. and stating the justification for such exceptions.

Supporting Statement:

The Proponent recommends that management develop coherent criteria for determining
congruency. suchas identifying some legislative initiatives-that are considered most
germane to core Company values. and that the report include an analysis of risks to our
Company’s brand. reputation, or sharcholder value. as well as acts of stewardship by the
Company to inform funds recipients’ of Company values. and the recipients” divergence
from those values, at the time contributions are made.

“Expenditures for-electioneering communications™ means spending direetly. or through a
third party, at any time during the vear. on printed, Intemet or broadcast communications.
which are reasonably susceptible to interpretation as in support ol or opposition to'a
specific candidate.

‘hitpea wn decre.comyen US/comuriviour_compans fcitizenship/eeporting/political_co
ntributions_and_adygcaey, pape?

itps: o w deere.comien ISfdoes/(! nrm.mh cifizenship/pulitival_contributions .adyoe
ey f20 1 d-jdpac-annua lreportpdd”

W npsfyetimes, -conad-campaisn-criticiacs-deere-lor-suppon-of-cuap-und-
uadefariicle LahGOHa-4388- 1 Td1-80cc-001 cedetio2ed nm]
“hups:Ae wa deere.comfen_US does/Corporate/eitizenshinholitical
vigd 301 H-jdpac-agnual-reporpdf

L sonyibittions_advo
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JOHN DEERE Decr & Coniny
Oric john Deeré Place; Mofine, 11 61265 UUSA
Phone: 309-765-5161

Fax (309) 749-0055
Email; DaviesToddE@ otinDeete.com

' L Todd E. Davies
September 18,2015 Corperaid Sécretary &

Associate Genéral Counsel.

VIA UPS

Justin Danhof; Esq;

‘Genéral Counsel

National Center for Public Policy.
-Research

501 Capxtal Courl N.E., Suiie 200
Washington,, DC 20002

RE: Notice of Deficiency

Dear Mr. Danhof:

I am writing to acknowledge receipt of the shareholder proposal (the
“Proposal”} you submitted on behalf of the National Center for’ Public Policy Research
(the “Proponent™) to Deerc & Company pursuant to Rule 144:8 under the Securities
Exchange. Act of 1934, as amended, for inclusion in Deere’s proxy- materials for the
2016 ‘Annual Meeting of: Stockholders (the “Annual Meeting™).

Undér the ‘proxy rules of the Sécuritics and Exchange Commission (the
“SEC™), in order to be eligible io submit a proposal for the Annual Meeting, a
proponent must have contmuously held 4t least $2,000 in tharket valué of Déere’s
common stock for at. lcast one ycar; preceding and including the date that the- proposal
was subinitted: Foryout reference a-copy of Rule 142-8 is altached to this letter as

‘gxmbu A

Our- records indicate that the Proponent i is not a’ regnstered holder of Dcere
.common stock. Please. provxde a wntten statemient from the:record Holder of ‘the
Proponent’s shares (usually a bank or broker) and a participarit in the Depository Trust
Company (DTC) verifyingthat, &t thé:time you. submmed the:Proposal, which was
September. 15,,2015, the Proponent-had beneﬂc:a“y held the reqmsxte number -of
shares ‘of ‘Deere common stock contmuously for at least one yédr preceding and
including September 15, 2015.



Justin Danhof
Sep&ember 18,2015
Page2

In ofder to determine if the bank or broker holding the Proponcm s shares iswa,
‘DTC participant, you can check the DTCIs pammpant list;which:iscurrently, avmlable*
‘on the Intcrnet at http:f/www.dicc: com/dowuloads/mcmbcrship/dnreclones/dtc/
alpha:pdf. If the bank or broker holding the Proponent’s sheres is not.a DTC:
participant, you also will need 10-obtain prool' of ownership from the: DTC partici pant
‘through which the ‘shares are held. You should be:able to find out who this DTC
‘participant’ is by asking the Proponent’s, broker or bank.. If: the DTC participant knows
'lhe ‘Proponent’s ‘broker or bark’s holdmgs but ‘does not Know. the Proponént's
ho]dmgs, the Proponent can. $atisty’ Rule 142-8 by obtaining and submitting two proof
:of ownershlp statements venfymg that sat’ lhe time.the Proposal ‘was: stibmitted, the
‘réquired ‘amount-of shares wére contmuously held for at least one year-- one from'the
‘Proponent's broker or bank confirming the Proponent’s ownership, and the other from’
the DTC participant confirming the broker or bank’s ownership. For additional
inforrhation regarding the acceptable methods of proving the Proponent’s ownership
‘ofithe minimuim number of shares of Deefe common stock, please see Rule 14a- 8(b)(2)
.in ExhibitA.

The SEC riles requite that the documentation be postmarked or transmnted_
,e!ectromcally to us no later than 14 calcndar days from the date you-receive this letter.
‘Once:we receive this documentation, we will be in aposition to determine whetherthe
Proposalis-eligibleé for inclusion in thc : Proxy | materials for the Annual Meeting, Deere
reserves the right to seck relief fron the SEC as appropriate.

Very truly yours,

Todd E Davxes
Corporfate Secretary dnd
Associate'General Counsel

Edclosure.






the: proposal
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(3) i you or your qualified representative fail to appear and presenl the proposal, without good cause; the' company
‘will be permltted to exclude all of your proposals from its' proxy matenals for any meetings held in the followmg two
calendar’ years

0] Quesﬁon 9: 11 have complied with the procedural requirements on what other bases may a company fely to:
exclude my proposal?

(1) lmproper under slate Iaw If the proposal isnota proper subject for action’ by shareholders under the laws of the-
1unsdlct|on of the: company‘s organizauon

‘Noté to paragraph ()(1): Depending on the subject fitter,:some proposals are not considered proper under state faw
if: they would be bmdlng on the company if approved by shareholders. In our experience, most proposals that are cast’
‘as recommendatlons or requests that thé board of directofs take specnﬁed action'ara’ proper. under state law.

Accordmgly .we will assume {haf'a proposal draftéd-asa recommendatlon ©or suggestion is proper unless the ‘company
demonsb'ates otherwuse

(2) Violation of Jav: If the proposal would i impiemented £ause the company to vsolate any state, federal, or
“foréign law'to wh|ch it is subject:

iNoté to paragraph ())(2): We will not apply this basis for exclusion to patmit exclusioh of a proposal on grounds that it
would violate foreign law if compliance with the foreign faw: would result in-a violation of any state or federal faw,.

(3) Violation of proxy rules: If the'proposal or sipporting statemeént is.contrary to’ any of the Cornmission's proxy
rules, mcludlng '§240.142-9, which prohibits matenially false or misleading statements in proxy soliciting materials;

4), Personal gnevance spec:al intérest: tfthe proposal réfates to the rédress of a personal claim or gnevance
-against the comipany or any othér person, or if it is designed to'résult in a benefitto you, orto further a personal
interest, which is not shared by the other sharcholders at large;

(5) Relevance: If the proposal relatés.to operatioris-which dccolnt for ess than 5 percent of the coripany's fotal.
assets atthe end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross sales for its
most recent fiscal year, and is not otherwise significantly refaled to thé company's business;

(6) zAbsence-‘bfpower/aulhon‘{y; If the company would lack the power or authority to implement the proposal;.

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business
operations;

(8) Director electioris: If the proposal:
(i) Would disqualify-a nominee who'is standing for eiéction;
(i) Would refmiove a director from Sffice before his'or her tefm expired;
7(I1i)' ‘Questions the competence, business judgment, of character of one or more nominees or directors;.

(iv) :Seéksto 1nclude a specific.individual in the company's proxy- matena!s for elecnon to the board of directors;
of

{v) Otherwise could affect the cuitcome: of the upcoming élection of diréctors.

{9) Confiicts with companys proposal:if the proposal dnrectly conflicts with ohe’of the’ company s own proposals to
be subniifted to shareholders at the same meetmg

Nofe lo paragraph (r)(9) A company's submlssmn tothe Commnssnon under-this sectuon should specify the points -of
tonflict with the company's proposal.
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. [THE NATIONAL CENTER

—d Fr e |

FOR PUBLIC POLICY RESEARCH

' .r\_m\"M. Ridenour- Dav:d A, Ridenour,
Chairman Presidént ‘
' -
ViaiFediEx

Septeniber. 28, 2015

Todd IZ. Davies

Corpordie;Secrétaty

Deere & Companv (Law Depaitiment)
Ong John Décre Place

W&Slmc lllmms 61263:8008

Dear Mr. Davies.,

Enclosed please lind.a Proof of Ownership letter froin UBS Financial Services Inc. in
connection with the shareholder proposil submiticd under Rule 14(a)-8 { Proposals of
Security Hotders) of the United States Securities and Exchange Coinmission’s proxy
regulations by the National Center for Public Rolicy Research to Deere & Company on
September 15, 2015.

Sincerely,

Oz ebd—

Jugtin'Danliof: Esq.

Enclosure: Proof of Ownershipiletier

501 Capite) Courty NLE,, Suite 200
Washingtan, D.C. "20002
(202) 5434110 %k Fax (202} 543.5975
info@nationaleciter.org % www.nationalcenter.org




Washingten, DC 20005

Tel. 202-585-4000

fax 855-594-1054

Toll Free 800-382-9989
http:/iwww.ubs.com/team/cfsgroup

1] @ '
| IBS UBS financial Services Inc.
1501 K Street NW, Suite 1100

CFS Group

Anthony Connor

Senior Vice President - Investments

- 5 - Senior Porifolic Manager
Mr. Todd E. Davies Portiolic Management Program
Decre & Company (Law Department) o Fusin
‘ y ryon Fusin

One John Deere Place Fitst Vice President - invéstments
Moline, 1L 61265 Financial Advisor

Richard Stein

‘Senior Wealth.Strategy Associate
September 28, 2015 . " wwveubs.com

Confirmation: Information regarding the account of
The National Center for Public Policy Research

Dear Mr. Davies

The'follov’viné ¢client has requested UBS Financial Services Inc. to provide you with a letter of
reference to confimm its banking relationship with our firm,

The National Center for Public Policy Research has been a valued client of ours since October 2002
and as.of the'close of business on 09/15/20153, the National Center for Public Research held, and bas
held continuously for at least one year 85 shares of the Deere & Co. common stock. UBS continues to
hold the said stock.

Please be aware this account is a securities account not a "bank" account. Securities, mutual funds
and other nen-deposit investment products are not FDIC-insured or bank guaranteed and are subject to
market fluctuation.

Questions
If you have any questions about this information, please contact Dianne Scott at (202) 585-5412.

UBS Financiat Services is 2 member firm of the Securities Investar Protection Corporation {SIPC).

Sincerely, -

Dianne Scott
URS Financial Services Inc.

cc: Justin Danhof, Esq., National Center for Public Policy Research

UBS Financial Services Inc. Is a subsidiary of UBS AG.
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U.S. Political Contributions and Advocacy

At John Dsere, we belisve that part?cipat]ng in the democratic political process to advocate
pubilic policy that enabies us to compete fairly and freely in the marketplace is of vital
importance to our shareholders, smployess and customers. For this reason, we and our
employees engage in political advocacy in a variety of ways. This engagement may include
corporate public policy programs designed to educate elected officials on key policy issues that
affect our business; individual, voluntary political contributions by employees through the

John Dsere Political Action Committee; and membership in trade associations that help
advance our business objectives. In whatever form it might take, John Deere's engagement in
the political process is grounded in and guided by our firm commitment to strong corporate
govemance and global corporate citizenship.

All political spending by John Deere reflects the Company's business interests and is used to
further its public advocacy goals, not the personal agendas of its individuali officers. dirsctors or
employses.

John Deere complies fully with all federal, state and local campaign finance laws and
regulations governing political contributions and the disclosure of these contributions.

Corporate Contributions

Consistent with federal law, John Deere does not contribute corporate funds to federal
candidates, national political party committees or other federal political committees. Even when
permitted by applicable law, for example, in connection with certain state and jocal slections,
John Deere's corporate assets are not typically used to support or oppose any candidate for
political office or ballot measure. The Company does, howsver, reserve the right to maks
exceptions to this practice so fong as any contribution we maks is consistent with our public
policy agenda, in accordance with our Code of Business Conduct, and previously approved by
our Chairman, Chief Executive Officer, Senior Vice President and General Counsel, or Senior
Vice President with responsibility for Public Affairs. John Deere does not pay for any
independent expenditures or electioneering communications, as those terms are dsfined by
applicable law. [n the interest of transparency for our shareholders and other stakeholders, we
publicly disclose, and update annually, our corporate political contributions. John Deere did not
make any political expeqditures out of corporate assets in the 2014 calendar year,

John Deere Political Action Committee

John Deere administers, in compliance with federal and state election Jaws, the John Deere
Potitical Action Committee (JDPAC), a voluntary, non-partisan group made up of U.S.
employess. JODPAC members voluntanly pool their personal financial resources to help elect
candidates to federal and state office that understand and support free enterprise and the
general business interests of the Company and its employees. Under federal law and
Company policy, participation in JDPAC is fimited to U.S. administrative and executive-leve!
employees. Except for administration expenses, JDOPAC is funded solely by John Deere
employees and is not supported by funds from John Deere itself. The Company does not
reimburse employees directly or indirectly for political contributions, including contributions to
JDPAC.

JDPAC takes no stance on legisiative matters and doss not engage in lobbying on specific
issues. JOPAC contributes to candidates who broadly share the company's pro-business
outiook and support of the free enterprise system. It does not seek to influence any particular
vote through the giving of contributions. Oversight of JDPAC's contribution activities is
gxercised by its board of directors, cunrently consisting of 13 Johin Deere empioyees from
throughout the Company's various business units.

JDPAC fully discloses all contributions made and received through reports filed with the
Federal Election Commission and various state ethics commissions, as required by law. To
improve access to information about JDPAC’s contributions, John Deers posts an annuat
report to its website summarizing JOPAC contributions made in the most recent calendar year
or election cycle, categorized by state, candidate and amount. To view the annual report for
the 2013 - 2014 election cycle, please click here.

Trade Associations

Like most major corporations, John Deere belongs to a number of trade and industry
associations and pays regular dues to these groups. We join frade associations in part to join
other like-minded companies in engaging in public education and advocacy efforts regarding
major issues of common concem to our industries. We do not join trade assaciations solely for
political purposes and we do not expect those associations of which we are 2 member to make
political contributions or to be otherwise engaged in the political campaign process. Although
we might not always agree with every position taken by the associations of which we are a
member, we believe that engagement on policy issues through groups like these is important
to help ensure that our voice is heard. Our participation in trade associations is subject to
management approval and oversight. We publicly disclose and update annually a list of those

Home / Our Company { Citizenship / Reporting / U.S. Political

Contributions and Advocacy
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E trade associations to which John Deere pays dues or makes other contributions of $50,000 or
I more, as well as the portion of such dues or payments that are not deductible under Section
162(e}(1) of the Internal Revenue Code. The list for calendar 2014 may be accessed here.
'
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